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ARTICLES OF MERGER

OF DOMESTIC AND FOREIGN CORPORATIONS

INTO

. Karot Realty, Inc,

Pursuanttothe provisions of Section 7-1.1-70 of the General Laws, 1956, as amended,
the undersigned domestic and foreign corporations adopt the following Articles of Merger

for the purpose of merging them into one of such corporations:

FIRST: The names of the undersigned corporations and the States under the laws

of which they are respectively organized are:

Name of Corporation State
Karot Realty, Inc. ) ‘ '16 Massachusetts
121 Newport Pawtucket Realty Corp. 4«#¢J~# Rhode Islandw
11430 Park Cranston Realty Corp. 29 Rhode Island .
¥ Park Hartford Johnston Realty Corp. LJ 7 Rhode Island/
V¥ 2477 Shore Warwick Realty Corp. .3 \5 { Rhode Island ./
Island

1297 Mineral Providence Realty Corp. Rheode
{ Hz50Y

SECOND: The laws of the State under which such foreign corporation is organized

permit such merger,

THIRD: The name of the surviving corporation is . Karot Realty. IDGa ...

FourTH: The following Plan of Merger was approved by the shareholders of the
undersigned domestic eorporation in the manner prescribed by Chapter 7-1.1 of the
General Laws, 1956, as amended, and was approved by the undersigned foreign
corporation in the manner prescribed by the laws of the State under which it is organized:

{Insert Plan of Merger)

See attached Agreement cof Merger.

This merger is to be effective January 1, 1988.
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AGREEMENT OF MERGER

AGREEMENRT OF MERGER, dated this 14th day of December, 1987,
pursuant to Section 79 of the Business Corporation Law of the
Commonwealth of Massachusetts and Section 7-1.1-70 of the Rhode
Island Business Corporation Act, between KAROT REALTY, INC., a
Massachusetts corporation (the “Surviving Corporation®), 121
NEWPORT PAWTUCKET REALTY CORP., @& Rhode 1Island corporation
("Pawtucket®), 1430 PARK CRANSTON REALTY CORP., a Rhode 1Island
corporation ("Ctanston"), PARK HARTFORD JOENSTON REALTY CORP., a
Rhode 1Island corporation (®Johnston"), 2477 SHORE WARWICK REALTY
CORP., a Rhode Island corporation ("wWarwick®™) and 1297 MINERAL
PROVIDENCE REALTY CORP. ("Providence®).

WITNEJSZSET H:

WHEREAS, all of the constituent corporations desire to merge
into a single corporation; and

WHEREAS, the Surviving Corporation has an authorized capital
stock consisting of 15,000 shares of common stock, no par value,
all of one class.

NOW, THEREFORE, the parties to this Agreement, in considera-
tion of the matual covenants, agreements and provisions
hereinafter contzined, do hereby establish the terms and condi-

tions of said merger and the mode of carrying the same into

TIRST: The Scrviving Corporation hereby merges into itself
Pawtucket, Zranston, Johnston, warwick and rrovidence, and

Pawtucnes Crapsicn Johnston, Warwick ana Provicdence hereby are



merged into the Surviving Corporation, which shall be the surviv-
ing corporation,

SECOND: The Articles of Organization of the Surviving
Corporation, in effect on the date of the merger provided for in
this Agreement, shall continue in full force and effect as the
Articles of Organization o0f the «corporation surviving this
merger., The purposes of the Surviving Corporation set out in
such Articles of Organization shall be the purposes of the
corporatiocon surviving this merger.

THIRD: The manner of converting the outstanding shares of
the capital stock of PpPawtucket, Cranston, Johnston, Warwick and
Providence into the shares or other securities of the Surviving
Corporation shall be as follows:

(a) Each share of common stock of the Surviving Corpo-
ration which shall be issued and outstanding on the effective
date of this Agreement shall remain issued and outstanding.

(b) All rights in respect of each share of common stock
of Prawtucket, Cranston, Johnston, Warwick and Providence
which shall be outstanding on the effective date of this
merger shall terminate and cease upon the effective date of

this merger.

{c) After the effective date of this merger, each
holder of an outstanding certificate representing shares of
common stock of Pawtucket, Cranston, Johnston, Warwick and
Providence shall surrender the same to the Surviving Corpora-
tion and each such certificate shall be c¢ancelled by the
officers of the Surviving Corporation,

{d) The stockholders of Pawtucket, Cranston, Johnston,
warwick &nd Providence shall not be entitled to recesive
shares of stock of any class of the Surviving Corporation,
nor to receive any other stock, securities, cash, property
and/or rights of any kind, at any time before, upon or after
the effective date 0f this merger.

FOURTH: Thne terms and conditions of the merger are as

follows:



(a) The Bylaws of the Surviving Corporation as they
shall exist on the effective date of this merger shall be and
remain the Bylaws of the Surviving Corporation until the sane
shall be altered, amended or repealed.

{b) The directors and officers of the Surviving
Corporation shall continue in office until the next annual
meeting of the stockholders of the surviving Corporation, and
until their successors shall have been duly elected and
gualified.

{c) This merger shall become effective at 12:01 a.m.
(EST} January 1, 1988.

{d) Upon the merger becoming effective, all the prop-
erty, rights, privileges, franchises, patents, trademarks,
licenses, registrations and other assets of every kind and
description of Pawtucket, <Cranston, Johnston, Warwick and
Providence shall be transferred to, vested in and devolve
upon the Surviving Corporation without further act or deed
and all property, rights and every other interest of
Pawtucket, Cranston, Johnston, Warwick and Providence and the
surviving Corporation shall be as effectively the property of
the Surviving Corporation as they were of such corporation,
respectively. Pawtucket, Cranston, Johnston, Warwick and
Providence hereby agree from time to time, as and when
requested by the Surviving Corporation or by its successors
or assigns, to execute and deliver or cause to be executed
and delivered all such deeds and instruments and to take or
cause to be taken such further or other action as the
Surviving Corporation may deem necessary or desirable in
order to vest in and confirm to the Surviving Corporation
title to and possession of any ©property of Pawtucket,
Cranston, Johnston, Warwick and Providence acgquired or to be
acquired by reason of or as a result of the merger herein
provided for and otherwise to <carry out the intent ang
purposes hereof and the proper officers and directors of
pawtucket, Cranston, Johnston, Warwick and Providence and the
proper officers and directors of the Surviving Corporation
are fully authorized in the name of Pawtucket, Cranston,
Johnston, Warwick and Providence or otherwise to take any and
all such action.

(e} The Surviving Corporation hereby: {i) agrees that
it mav be served with process in the State cf Rhode Island in
any proceeding for the enforcement of any o¢bligation of
Pawtucket, Cranston, Johnston, Warwick or Providence and in
any proceeding for the enforcement of the rights of a dis-
senting shareholder of Pawtucket, Cranston, Jonston, Warwick
or Providence against the Surviving Corporation; (ii) irrevo-
cably appoints the Secretary of State of Rhode Island as its
agent to accept service cof process in any such proceeding:
and (iii) agrees that it will promptly pay to the dissenting



shareholders of pawtucket, Cranston, Johnston, Warwick or

Providence the amount, if any, to which they shall be enti-

tled under the provisions of the Chapter 7-1.1 of the Rhode

Island General Laws, 1956, as amended, with respect to the

rights of dissenting shareholders.

IN WITNESS WHEREOF, the parties to this Agreement, pursuant
to the approval and authority duly given by resolutions adopted
by their respective boards of directors and/or stockholders have
caused this Agreement to be executed as a document under seal as

the respective act, deed and agreement of each of the undersigned

corporations as of the date set forth above.

KAR EALTY, INC.

Robert L. ‘Wlnter, Assistant
Treasurer

121 NEWPORT PAWTUCKET REALTY

CORP.
By: Q//Kyfﬂ}\ (/ﬂ/&u o
ard J. entine,
Pre ident
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Robert L. Winter, Assistant
Treasurer

14i9z§§§K CRANSTON RIALTY CORP.
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Rlégard J. Valehtlne,
President // }
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Robert L. Winter, Assistant
Treasurer

PARK HARTFORD JOHNSTON REALTY
CORP.

GLAJ&W&

Richard J.
President

A

Robert L. Winter, Assistant
Treasuter

2477 SHORE WARWICK REALTY CORP.

o L Wdd T

Rlcgard J. Véle’tlne,
President

Robert L. Winter Assistant
Treasurer

1297 MINERAL PROVIDENCE REALTY
CORP,

@(/é/b Z MM i

Richard g. Vva
President

By: 2_,

Robert L.‘Winteri Assistant
Treasurer




F1rTH: Astoeach of the undersigned corporations, the number of shares outstanding,
and the designation and number of outstanding shares of each class entitled to vote as a
classon such Plan, are as follows:

Entitled to Vote as a Class

Number of
Shares Designation Number of
Neame of Corporation Outstanding of Class Shares

Karct Realty, Inc. 500 n/a

121 Newport Pawtucket

Realty Corp. 500 n/a

1430 Park Cransten

Realty Corp. 500 n/a
Park Hartford Johnston

Realty Corp. 500 n/a

2477 Shore Warwick Realty

Corp. 500 n/a

1297 Mineral Providence

Realty Corp. 500 n/a

SIXTH: As to each of the undersigned corporations, the total number of shares voted
for and against such Plan, respectively, and, as to each class entitled to vote thereon as a
gainst such Plan, respectively,

class, the number of shares of such class voted for and a

are as follows:

Number of Sharas
Total Total Entitled tc Vote as a Class
Voted Voted Voted . Voted
Name of Gorporation For Against Class For Against
Karot Realty, Inc. 500 ~-0- n/a
121 Newport Pawtucket300 -0- n/a
REalty Corp.
1430 Park Cranston 500 -0- n/a
Realty Corp.
Park Hartford
Johnston Realty
Corp. 500 -0- n/a
2477 Shore Warwick 500 -0- n/a
Realty Corp.
1297 Mineral
Providence Realty
Corp. 500 =0- n/a



SEVENTH: If the surviving corporation is to be governed by the laws of any other
state, such surviving corporation hereby: (a) agrees that it may be served with process
in the State of Rhode Island in any proceeding for the enforcement of any obligation of
the undersigned domestic corporation and in any proceeding for the enforcement of the
rights of a dissenting shareholder of such domestic corporation against the surviving
corporation; (b} irrevocably appoints the Secretary of State of Rhode Island as its agent
to accept service of process in any such proceeding ; and (c} agrees that it wil] promptly
pay to the dissenting shareholders of such domestic eorporation the amount, if any, to
which they shall be entitled under the provisions of Chapter 7-1.1 of the General Laws,
1956, as amended, with respect to the rights of dissenting shareholders.

Dated December (& 187

*121 NEWPORT PAWTUCKET REALTY
CORP.

1430 PARK CRANSTON REALTY CORP.
PARK HARTFORD JOHNSTON REALTY
CORP.

2477 SHORE WARWICK REALTY CORP. ,
12397 MINERAL PROVIDENCE REALTY ~
CORP. By

StateOF AASS. }
g - Sc
CouNTy oF ACHZFCelS
At AN BEE . oo in said County on the . /672 ..day
ofDecembezlgB'/‘, before me personally appeared. ...
RlchardJValentlne, who being by me first duly sworn, declared that he
is the ...President . 0F. G abOVe ~named corporations

: M : Pove
that he signed the foregoing document as suchre51en e OF the

corporation, and that the statements therein contained are true.

w@%xy%

(NOTARJAL SEAL)

Statgor /MASS.
Sc
COUNTY OF Ao/ Fe i< }

At . g’zm’”’?{‘g .in said County on the.. /GQ .. .day
of December o 1987 hefore me Personally appeared. ...
. ‘....1’..?!.?5.1.’..%E]S..._9.:..,.9.9;.1..‘?‘9.?3?{.__....A.A,......, who being by me first duly sworn, declared that he
Is the ... .Secretary/Clerk = of the abover-named corporations
that he signed the foregoing document as such ...Secretary/Clerk ey

corporation, and that the statements therein contained are true.

Nolary Fublic

(NOTARIAL SEAL)



